Important notice

THE ENCLOSED OFFERING MEMORANDUM IS AVAILABLE ONLY TO INVESTORS WHO ARE EITHER
(1) QUALIFIED INSTITUTIONAL BUYERS (“QIBs”) WITHIN THE MEANING OF RULE 144A

(“RULE 144A") UNDER THE US SECURITIES ACT OF 1933, AS AMENDED (THE “US SECURITIES
ACT"), OR (2) PURCHASING THE SECURITIES OUTSIDE THE UNITED STATES IN OFFSHORE
TRANSACTIONS IN RELIANCE ON REGULATION S (“REGULATION S"”) UNDER THE US SECURITIES
ACT.

IMPORTANT: You must read the following before continuing. The following applies to the
offering memorandum following this notice, whether received by e-mail or otherwise received
as a result of electronic communication. You are advised to read this disclaimer carefully before
reading, accessing or making any other use of the offering memorandum. In accessing the
offering memorandum, you agree to be bound by the following terms and conditions, including
any modifications to them, each time you receive any information from us as a result of such
access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE
IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES HAVE NOT BEEN,
AND WILL NOT BE, REGISTERED UNDER THE US SECURITIES ACT OR THE SECURITIES LAWS OF
ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION AND THE SECURITIES MAY NOT BE
OFFERED OR SOLD WITHIN THE UNITED STATES EXCEPT PURSUANT TO AN EXEMPTION FROM,
OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE US
SECURITIES ACT AND APPLICABLE STATE OR LOCAL SECURITIES LAWS.

THE FOLLOWING OFFERING MEMORANDUM MAY NOT BE FORWARDED OR DISTRIBUTED TO
ANY OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS
UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF
THE US SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF THE FOREGOING
RESTRICTIONS, YOU ARE NOT AUTHORISED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE
SECURITIES DESCRIBED HEREIN.

Confirmation of your representation: In order to be eligible to view the offering memorandum
or make an investment decision with respect to the Notes (as defined herein), you must be
either (1) a QIB or (2) purchasing the Notes outside of the United States in an offshore
transaction in reliance on Regulation S. The offering memorandum is being sent at your
request. By accepting this e-mail and by accessing the offering memorandum, you shall be
deemed to have represented to us and the Initial Purchasers that:

(1) you consent to delivery of such offering memorandum by electronic transmission; and
(2) either you or any customers you represent are:
(a) QIBs; or

(b) outside the United States and the e-mail address that you gave us and to which this
e-mail has been delivered is not located in the United States, its territories and possessions
(including Puerto Rico, the US Virgin Islands, Guam, American Samoa, Wake Island and
the Northern Mariana Islands), any State of the United States or the District of Columbia.

QIBs are hereby notified that the seller of the Notes offered under the offering memorandum
may be relying on the exemption from the provisions of Section 5 of the US Securities Act
provided by Rule 144A.



You are reminded that the offering memorandum has been delivered to you on the basis that
you are a person into whose possession the offering memorandum may be lawfully delivered in
accordance with the laws of the jurisdiction in which you are located and you may not, nor are
you authorised to, deliver the offering memorandum to any other person.

Under no circumstances shall the offering memorandum constitute an offer to sell or the
solicitation of an offer to buy, nor shall there be any sale of these securities in any jurisdiction in
which such offer, solicitation or sale would be unlawful. The Initial Purchasers may make offers
and sales in the United States through U.S. broker-dealers.

If a jurisdiction requires that the Offering be made by a licensed broker or dealer and any Initial
Purchaser of the Notes offered under the offering memorandum or any affiliate of any such
Initial Purchaser is a licensed broker or dealer in that jurisdiction, the Offering shall be deemed
to be made by such an Initial Purchaser or affiliate on behalf of the Issuer in such jurisdiction.

The offering memorandum has not been approved by an authorised person in the United
Kingdom and is for distribution only to persons who (i) have professional experience in matters
relating to investments falling within Article 19(5) of the Financial Services and Markets Act
2000 (Financial Promotion) Order 2005, as amended (the “Financial Promotion Order”), (ii) are
persons falling within Article 49(2)(a) to (d) (high net worth companies, unincorporated
associations, etc.) of the Financial Promotion Order, (iii) are outside the United Kingdom or are
persons to whom an invitation or inducement to engage in investment activity within the
meaning of Section 21 of the Financial Services and Markets Act 2000 (the “FSMA") in
connection with the issue or sale of any securities may otherwise lawfully be communicated or
caused to be communicated (all such persons together being referred to as “relevant persons”).
The offering memorandum is directed only at relevant persons and must not be acted on or
relied on by persons who are not relevant persons. Any investment or investment activity to
which the offering memorandum relates is available only to relevant persons and will be
engaged in only with relevant persons.

The offering memorandum has been sent to you in an electronic form. You are reminded that
documents transmitted via this medium may be altered or changed during the process of
electronic transmission and consequently none of the Initial Purchasers, any person who controls
any Initial Purchaser, or any of their respective directors, officers, employees or agents accepts
any liability or responsibility whatsoever in respect of any difference between the offering
memorandum distributed to you in electronic format and the hard copy version available to you
from the Initial Purchasers upon your request.
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IDH Finance plc
£275,000,000 6% Senior Secured Fixed Rate Notes due 2022
£150,000,000 Senior Secured Floating Rate Notes due 2022

IDH Finance plc, a public limited company incorporated under the laws of England and Wales (the “Issuer”), is offering £275.0 million in aggregate
principal amount of its 6%% senior secured fixed rate notes due 2022 (the “Senior Secured Fixed Rate Notes”) and £150.0 million in aggregate
principal amount of its senior secured floating rate notes due 2022 (the “Senior Secured Floating Rate Notes” and together with the Senior Secured
Fixed Rate Notes, the “Notes”). The proceeds from the offering of the Notes (the “Offering”) will be used, together with cash on hand and the
proceeds from the Private Placement (as defined below), to repay certain of our existing indebtedness.

The Issuer will pay interest on the Senior Secured Fixed Rate Notes semi-annually in arrears on 15 February and 15 August of each year, beginning
on 15 February 2017. The Senior Secured Fixed Rate Notes will mature on 15 August 2022. The Issuer may redeem the Senior Secured Fixed Rate
Notes in whole or in part at any time on or after 15 August 2018 at the redemption prices specified herein. Prior to 15 August 2018, the Issuer may
redeem all or part of the Senior Secured Fixed Rate Notes at a redemption price equal to the principal amount thereof, plus accrued and unpaid
interest and additional amounts, if any, plus the applicable “make whole” premium, as described herein. Additionally, prior to 15 August 2018, the
Issuer may redeem up to 40% of the aggregate principal amount of the Senior Secured Fixed Rate Notes with the net proceeds from certain equity
offerings at the redemption price set out in this offering memorandum. The Issuer may redeem all, but not less than all, of the Senior Secured Fixed
Rate Notes upon the occurrence of certain changes in applicable tax law.

The Issuer will pay interest on the Senior Secured Floating Rate Notes at a rate equal to the sum of (i) three-month GBP LIBOR (with a 0.00% floor),
plus (ii) 6% per annum, quarterly in arrears on 15 February, 15 May, 15 August and 15 November of each year, beginning on 15 November 2016.
The Senior Secured Floating Rate Notes will mature on 15 August 2022. The Issuer may redeem the Senior Secured Floating Rate Notes in whole or
in part at any time on or after 15 August 2017 at the redemption prices specified herein. Prior to 15 August 2017, the Issuer may redeem all or part
of the Senior Secured Floating Rate Notes at a redemption price equal to the principal amount thereof, plus accrued and unpaid interest and
additional amounts, if any, plus the applicable “make whole” premium, as described herein. The Issuer may redeem all, but not less than all, of the
Senior Secured Floating Rate Notes upon the occurrence of certain changes in applicable tax law.

Upon the occurrence of certain defined events constituting a change of control, each holder of the Senior Secured Fixed Rate Notes or the Senior
Secured Floating Rate Notes, as applicable, may require the Issuer to repurchase all or a portion of its Senior Secured Fixed Rate Notes or the Senior
Secured Floating Rate Notes, as applicable, at 101% of their principal amount plus accrued and unpaid interest and additional amounts, if any.
However, a change of control will not be deemed to have occurred if certain consolidated net leverage ratios are not exceeded in connection with
such event.

The Notes will be the Issuer’s senior obligations and will, along with obligations under our New Revolving Credit Facility, be guaranteed (the
“Guarantees” and each, a “Guarantee”) on a senior secured basis on the Issue Date (as defined below) by the parent company of the Issuer (the
“Parent Guarantor”) and certain of the Parent Guarantor’s subsidiaries (collectively, the “Subsidiary Guarantors” and together with the Parent
Guarantor, the “Guarantors”).

The Notes and the Guarantees will be secured on the Issue Date by first-priority security interests, which will also secure our obligations under the
New Revolving Credit Facility, in substantially all the assets and the share capital of the Issuer and the Guarantors (the “Collateral”) as described
herein. In the event of enforcement of the security over the Collateral, the holders of the Notes will receive proceeds from the Collateral only after
the lenders under the New Revolving Credit Facility and certain hedging obligations and other indebtedness that is permitted to be secured on a
super-priority basis have been repaid in full. The Guarantees and the security interests in the Collateral may be released under certain circumstances.
Subject to the terms of the Indenture and the Intercreditor Agreement, the Collateral may be pledged to secure future indebtedness.

The Notes will rank pari passu in right of payment with all the existing and future unsubordinated indebtedness of the Issuer (including obligations
under our New Revolving Credit Facility), senior to all the existing and future indebtedness of the Issuer that is expressly subordinated in right of
payment to the Notes (including the Second Lien Notes (as defined below)) and effectively senior to all the existing and future unsecured
indebtedness of the Issuer to the extent of the value of the Collateral available to satisfy the claims under the Notes.

There is currently no public market for the Notes. Application has been made to The Channel Islands Securities Exchange Authority Limited (the
“Exchange”) for the listing of and permission to deal in the Notes on the Official List of the Exchange. There can be no assurance that the Notes
will be listed on the Official List of the Exchange, that such permission to deal in the Notes will be granted or that such listing will be maintained.

The Notes will be issued in minimum denominations of £100,000 and integral multiples of £1,000 in excess thereof on or about 5 August 2016 (the
“Issue Date”) in the form of one or more global notes in registered form, and will be deposited on the closing date of this Offering and registered
in the name of a nominee for a common depositary for Euroclear SA/NV (“Euroclear”) and Clearstream Banking, société anonyme (“Clearstream”).
See “Book-entry, delivery and form.”

Investing in the Notes involves risks. See “Risk factors” beginning on page 35.

The Notes and the Guarantees have not been and will not be registered under the US Securities Act of 1933, as amended (the “US Securities Act”),
or the securities laws of any other jurisdiction. Accordingly, the Notes and the Guarantees are being offered and sold inside the United States only
to qualified institutional buyers (“QIBs”) in accordance with Rule 144A under the US Securities Act (“Rule 144A") and outside the United States in
offshore transactions in accordance with Regulation S under the US Securities Act (“Regulation S”). Prospective purchasers that are QIBs are hereby
notified that the Initial Purchasers (as defined herein) may be relying on the exemption from the provisions of Section 5 of the US Securities Act
provided by Rule 144A. For a description of certain restrictions on transfers of the Notes, see “Plan of distribution” and “Transfer restrictions.”

Issue price for the Senior Secured Fixed Rate Notes: 100.0% plus accrued interest, if any, from the Issue Date
Issue price for the Senior Secured Floating Rate Notes: 99.5% plus accrued interest, if any, from the Issue Date

Joint Global Coordinators and Joint Physical Bookrunners

Credit Suisse J.P. Morgan
Joint Bookrunners
Goldman ING Lloyds Bank Mizuho Société Générale The Royal Bank
Sachs Securities of Scotland
International

The date of this offering memorandum is 22 July 2016.
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You should rely only on the information contained in this offering memorandum. We have not,
and the Initial Purchasers have not, authorised anyone to provide you with information that is
different from the information contained herein. We are not, and the Initial Purchasers are not,
making an offer of these securities in any jurisdiction where such offer is not permitted. You

should not assume that the information contained in this offering memorandum is accurate as
at any date other than the date on the front of this offering memorandum.



Important information about this offering memorandum

This offering memorandum has been prepared by the Issuer solely for use in connection with
the proposed Offering of the Notes. This offering memorandum may not be distributed to any
person other than prospective investors and any person retained to advise such prospective
investors with respect to the purchase of the Notes, and any disclosure of the contents of this
offering memorandum without our prior written consent is prohibited. By accepting delivery of
this offering memorandum, you agree to the foregoing and you agree to not make copies of
this offering memorandum or any documents referred to in this offering memorandum.

The Issuer, having made all reasonable enquiries, confirms that, to the best of its knowledge
and belief (having taken all reasonable care to ensure that such is the case), this offering
memorandum contains or incorporates by reference all information that is material in the
context of the issue and offering of the Notes and the Guarantees, that the information
contained in this offering memorandum is true and accurate in all material respects and is not
misleading in any material respect and that there are no other facts the omission of which
would make this offering memorandum or any such information misleading in any material
respect. The information contained in this offering memorandum is as at the date hereof. The
Issuer accordingly accepts responsibility for the information contained in this offering
memorandum.

In making an investment decision, you should rely only on the information contained in this
offering memorandum. Neither the Issuer nor any of the Initial Purchasers has authorised
anyone to provide you with information that is different from the information contained
herein. If given, any such information should not be relied upon. Neither the Issuer nor any of
the Initial Purchasers is making an offer of the Notes in any jurisdiction where the Offering is
not permitted. You should not assume that the information contained in this offering
memorandum is accurate as at any date other than the date on the front of this offering
memorandum.

The information contained in “Exchange rates,” “Summary,” “Management’s discussion and
analysis of financial condition and results of operations,” “Industry” and “Business” includes
extracts from information and data, including industry and market data and estimates, released
by publicly available resources in Europe and elsewhere. Although the Issuer accepts
responsibility for the accurate extraction and summarisation of such information and data, the
Issuer has not independently verified the accuracy of such information and data and it accepts
no further responsibility in respect of such information and data. In addition, the information
set out in relation to sections of this offering memorandum describing clearing arrangements,
including the sections entitled “Description of the Notes” and “Book-entry, delivery and form,”
is subject to any change in, or reinterpretation of the rules, regulations and procedures of
Euroclear and Clearstream currently in effect. Whilst the Issuer accepts responsibility for
accurately summarising the information concerning Euroclear and Clearstream, it accepts no
further responsibility in respect of such information.

The Issuer reserves the right to withdraw this Offering at any time. The Issuer is making this
Offering subject to the terms described in this offering memorandum and the Purchase
Agreement (as defined herein). The Issuer and the Initial Purchasers may reject any offer to
purchase the Notes in whole or in part, sell less than the entire principal amount of the Notes
offered hereby or allocate to any purchaser less than all the Notes for which it has subscribed.

Credit Suisse Securities (Europe) Limited, J.P. Morgan Securities plc, Goldman Sachs International,
ING Bank N.V., London Branch, Lloyds Bank plc, Mizuho International plc, Société Générale and
The Royal Bank of Scotland plc (collectively, the “Initial Purchasers”) and the Trustee, the
Security Agent, the Transfer Agent and the Paying Agent (each as defined herein) make no
representation or warranty, express or implied, as to, and assume no responsibility for, the
accuracy or completeness of the information contained in this offering memorandum.



Nothing contained in this offering memorandum is, or shall be relied upon as, a promise or
representation by the Initial Purchasers, the Trustee, the Security Agent, the Transfer Agent or
the Paying Agent as to the past or the future. We have furnished the information contained in
this offering memorandum.

The Initial Purchasers will provide you with a copy of this offering memorandum and any
related amendments or supplements. By receiving this offering memorandum, you acknowledge
that you have had an opportunity to ask questions of us, and that you have received all answers
you deem necessary to verify the accuracy and completeness of the information contained in
this offering memorandum. You also acknowledge that you have not relied on the Initial
Purchasers in connection with your investigation of the accuracy of this information or your
decision whether to invest in the Notes.

Investing in the Notes involves substantial risks. See “Risk factors.”

In making an investment decision, you must rely solely on the information contained in this
offering memorandum and your own examination of us and the terms of the Offering of the
Notes, including the merits and risks involved. In addition, none of us, the Initial Purchasers, the
Trustee, the Security Agent, the Transfer Agent or the Paying Agent, or any of their respective
representatives are making any representation to you regarding the legality of an investment in
the Notes, and you should not construe anything in this offering memorandum as legal,
business or tax advice. You should consult your own advisers as to legal, tax, business, financial
and related aspects of an investment in the Notes. You must comply with all laws applicable in
any jurisdiction in which you buy, offer or sell the Notes or possess or distribute this offering
memorandum, and you must obtain all applicable consents and approvals; none of us, the Initial
Purchasers, the Trustee, the Security Agent, the Transfer Agent or the Paying Agent, or any of
their respective representatives shall have any responsibility for any of the foregoing legal
requirements. The distribution of this offering memorandum and the offering and sale of the
Notes in certain jurisdictions may be restricted by law. See “Transfer restrictions.”

The Notes will be available in book-entry form only. We expect that the Notes sold pursuant to
this offering memorandum will be issued in the form of one or more global notes. The global
notes will be deposited and registered in the name of a common depositary for Euroclear and
Clearstream. Transfers of interests in the global notes will be effected through records
maintained by Euroclear and Clearstream, respectively, and their respective participants. The
Notes will not be issued in definitive registered form except under the circumstances described
in “Book-entry, delivery and form.”

Application has been made to The Channel Islands Securities Exchange Authority Limited (the
“Exchange”) for the listing of and permission to deal in the Notes on the Official List of the
Exchange and we have submitted this offering memorandum to the competent authority in
connection with the listing application. In the course of any review by the competent authority,
we may be requested to make changes to the financial and other information included in this
offering memorandum in producing listing particulars for such listing. Comments by the
competent authority may require significant modification or reformulation of information
contained in this offering memorandum or may require the inclusion of additional information.
We may also be required to update the information in this offering memorandum to reflect
changes in our business, financial condition or results of operations and prospects. There can be
no assurance that the Notes will be listed on the Official List of the Exchange, that such
permission to deal in the Notes will be granted or that such listing will be maintained, and
settlement of the Notes is not conditioned on obtaining this listing. Any investor or potential
investor in the European Economic Area (the “EEA") should not base any investment decision
relating to the Notes on the information contained in this offering memorandum after
publication of the listing particulars and should refer instead to those listing particulars.



Notice to investors in the United States

None of the US Securities and Exchange Commission (the “SEC"), any state securities commission
or any other regulatory authority has approved or disapproved the Notes or the Guarantees nor
have any of the foregoing authorities passed upon or endorsed the merits of the Offering or
the accuracy or adequacy of this offering memorandum. Any representation to the contrary
could be a criminal offence in certain countries.

The Notes are subject to restrictions on transferability and resale, and may not be transferred or
resold except as permitted under the US Securities Act and the applicable state securities laws
pursuant to registration or exemption therefrom. You should be aware that you may be
required to bear the financial risks of this investment for an indefinite period of time. The Notes
have not been and will not be registered under the US Securities Act or the securities laws of
any State of the United States and are subject to certain restrictions on transfer. You are hereby
notified that the seller of any Note may be relying on the exemption from the provisions of
Section 5 of the US Securities Act provided by Rule 144A. See “Plan of distribution” and
“Transfer restrictions” for descriptions of certain restrictions on offers and sales of the Notes
and the distribution of this offering memorandum.

Notice to investors in the European Economic Area

This offering memorandum has been prepared on the basis that any offer of the Notes in any
member state of the EEA (each, a “Member State”) which has implemented the Prospectus
Directive (each, a “Relevant Member State”), will be made pursuant to an exemption under the
Prospectus Directive from the requirement to publish a prospectus for offers of the Notes.

Accordingly, any person making or intending to make an offer in that Relevant Member State
of Notes which are the subject of the offering contemplated in this offering memorandum may
only do so in circumstances in which no obligation arises for the Issuer or any of the Initial
Purchasers to publish a prospectus pursuant to Article 3 of the Prospectus Directive in relation
to such offer. Neither the Issuer nor the Initial Purchasers has or have authorised, nor do they
authorise, the making of any offer of the Notes in circumstances in which an obligation arises
for the Issuer or the Initial Purchasers to publish a prospectus for such offer.

In relation to each Relevant Member State, each Initial Purchaser has represented and agreed
that, with effect from and including the date on which the Prospectus Directive is implemented
in that Member State it has not made and will not make an offer of the Notes which are the
subject of the offering contemplated by this offering memorandum to the public in that
Relevant Member State other than:

(i) to any legal entity which is a “qualified investor” as defined in the Prospectus Directive;

(ii) to fewer than 150 natural or legal persons (other than “qualified investors” as defined
in the Prospectus Directive), as permitted under the Prospectus Directive, subject to
obtaining the prior consent of the relevant Initial Purchaser or Initial Purchasers
nominated by the Issuer for any such offer; or

(iii) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Notes shall require the Issuer or any Initial Purchaser to publish a
prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus
pursuant to Article 16 of the Prospective Directive.

For the purposes of this provision, the expression an “offer of the Notes to the public” in
relation to any of the Notes in any Relevant Member State means the communication in any
form and by any means of sufficient information on the terms of the offering and the Notes to
be offered so as to enable an investor to decide to purchase or subscribe for the Notes, as the
same may be varied in that Member State by any measure implementing the Prospectus



Directive in that Member State. The expression “Prospectus Directive” means Directive
2003/71/EC (and amendments thereto, to the extent implemented in the Relevant Member
State), and includes any relevant implementing measure in the Relevant Member State.

Certain regulatory issues related to the United Kingdom

This offering memorandum is for distribution only to persons who (i) have professional
experience in matters relating to investments falling within Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended, the “Financial
Promotion Order"), (ii) are persons falling within Article 49(2)(a) to (d) (“high net worth
companies, unincorporated associations etc.”) of the Financial Promotion Order, (iii) are outside
the United Kingdom or (iv) are persons to whom an invitation or inducement to engage in
investment activity (within the meaning of section 21 of the Financial Services and Markets Act
2000) in connection with the issue or sale of any Notes may otherwise lawfully be
communicated or caused to be communicated (all such persons together being referred to as
“Relevant Persons”). This offering memorandum is directed only at Relevant Persons and must
not be acted on or relied on by persons who are not Relevant Persons. Any investment or
investment activity to which this offering memorandum relates is permitted only by Relevant
Persons and will be engaged in only with Relevant Persons.

Service of process and enforcement of civil liabilities

The Issuer is a public limited company incorporated under the laws of England and Wales, and
the Parent Guarantor (as defined herein) is a private company incorporated under the laws of
England and Wales. All the directors and executive officers of the Issuer and the Parent
Guarantor live outside the United States. Substantially all the assets of the directors and
executive officers of the Issuer and the Parent Guarantor are located outside the United States.
As a result, it may not be possible for you to serve process on such persons, the Issuer or the
Parent Guarantor in the United States or to enforce judgments obtained in US courts against
such persons, the Issuer or the Parent Guarantor based on civil liability provisions of the
securities laws of the United States.

The United States and England currently do not have a treaty providing for the reciprocal
recognition and enforcement of judgments (as opposed to arbitration awards) in civil and
commercial matters.

Consequently, a final judgment for payment rendered by any federal or state court in the
United States based on civil liability, whether or not predicated solely upon US federal securities
laws, would not automatically be recognised or enforceable in England. In order to enforce any
such US judgment in England, proceedings must first be initiated before a court of competent
jurisdiction in England. In such an action, the English court would not generally reinvestigate
the merits of the original matter decided by the US court (subject to what is stated below) and
it would usually be possible to obtain summary judgment on such a claim (assuming that there
is no good defence to it). Recognition and enforcement of a US judgment by an English court in
such an action is conditional upon (amongst other things) the following:

¢ the US court having had jurisdiction over the original proceedings according to English
conflicts of laws principles;

e the US judgment being final and conclusive on the merits in the sense of being final and
unalterable in the court which pronounced it and being for a debt for a definite sum of
money;

e the US judgment not contravening English public policy;

¢ the US judgment not being for a sum payable in respect of tax, or other charges of a like
nature in respect of a penalty or fine;



e the US judgment not having been arrived at by doubling, trebling or otherwise multiplying a
sum assessed as compensation for the loss or damages sustained and not being otherwise in
breach of Section 5 of the Protection of Trading Interests Act 1980;

e the US judgment not having been obtained by fraud or in breach of English principles of
natural justice;

¢ there not having been a prior inconsistent decision of an English court between the same
parties; and

¢ the English enforcement proceedings being commenced within six years from the date of the
US judgment.

Subject to the foregoing, investors may be able to enforce in England judgments in civil and
commercial matters that have been obtained from US federal or state courts. Nevertheless, we
cannot assure you that those judgments will be recognised or enforceable in England. In
addition, it is questionable whether an English court would accept jurisdiction and impose civil
liability if the original action was commenced in England, instead of the United States, and
predicated solely upon US federal securities laws.

Stabilisation

In connection with the offering of the Notes, Credit Suisse Securities (Europe) Limited, or
persons acting on behalf of Credit Suisse Securities (Europe) Limited, may over-allot the Notes or
effect